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FORMDA N ag\L ﬂvmg é é 4 3 ( OMB APPROVAL
& g : \“\\\k‘ OMB Number:  3235-0076
RECE!VEDQ}\E’S" h ' UNITED STATES Exgires: May 31, 2002
/ 2 SECURITIES AND EXCHANGE COMMISSION e g Purde 00
< SE \\ Washington, D.C. 20549 PR@CE% .
\@ . A FORM D i SEC USE ONLY
NOTICE OF SALE OF SECURITIES % SEP | ¥ 2094~ ' Seral
PURSUANT TQ REGULATION D,
SECTION 4(6), AND/OR g:"OM SON  DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION  FINANCIAL [ |

Name of Offering (L[] check if this is an amendmeny and name has changed, and indicare change.)

MATTERHORN OFFSHORE FUND LIMITED
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 X Rule 506 O Rule 4(6) 0 ULOE

Type of Filing: [ New Filing _ B Amendment_

— e thre4i's:;ims:'c'.mnwrmxémwnwa T W

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

MATTERHORN OFFSHORE FUND LIMITED .
Address of Executive Offices {Number and Streer, City, State, Zip Code) | Telephone Number (Including Area Code)

/o Citco B.V.L Limited, P.0. Box 662, Road Town, Tortola, British Virgin Islands | (809) 494-2217 ‘

Address of Principal Business Operations (Number and Sweet, City, State, Zip Code) | Telephone Number (Including Area Code)
c/o Citco B.V.1. Limited, P.O. Box 662, Road Towa, Tortola, British Virgin Islands | (809) 494-2217

Briet Description of Business

Primarily, acquisition of long and short positions

Type of Business Organization

[ corporation 0 limited parmership, already formed B other (please specify): Bnrish Virgin
Islands internarional business company

(I business trust [ limired partnership, 1o be formed
Month Year

Acmal or Estimated Dare of Incorporation or Organization: 0!l 9 |0 X Acyal 0 Estimared

Jurisdiction of Incorporation or Organization; (Enter two-Jenier 11.S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdicrions) [ FI NI

GENERAL INSTRUCTIONS

Federal:
Who Must File: Allissuers making an offering of securiries inreliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501

er seq. or 15 U.S.C. 77d(6).

When To File: Anotice must be filed no later than 15 days after the first sale of securiries in the offering. A notice is deemed filed with the
U.S. Securiries and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, it received
af that address after the date on which it is due, on the dare it was mailed by United Staces registered or certified mail o thar address.

Where ra File: U.S. Securities and Exchange Commission, 430 Fifth Sweer, N.W., Washingron, D.C. 20549.

Copies Required: Five (3) copies of this norice must be filed with the SEC, one of which must be manually signed, Any copies not manuslly
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

informarnion Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and
offering, any changes thereto, the informarion re?_ueswd in Part C, and any matenal changes from the information previously supplicd in Parts
Aand B. PartE and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 10 indicare reliance on the Ur?form Limited OffﬁrithExemptiou (ULOE) for sales of sceurities in those states that
have adopred ULQE and thar have adopied thus form. Issuers rclg'wg on ULOE mustfile a scgaraw notice with the Securities Administrawor
11 each stare where sales are 1o be, or have been made. If 2 state requires the ﬁaaymem of a fee as a precondition 10 the claim for the
cxcm;i_uon 4 fee in the praper amount shall accompany this form. This notice shall be fited in the appropriate staies in accordance with stare
law. The Appefndlx to the norice constitutes a pars of this notice and must be complered.

ATTENTION 1

Failure to file notice in the a%)ropriatc sates will not result in a loss of the federal exemption. Conversely, failure tp file/the
a i%tg)g{gt%e ‘fggglrgwguce will nat resulr in a loss of an availahble state exemption valess such exemption’is predicated gn 1
) ¢ ice.
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2. Ener the informarion requested for the following:

Each promoter of the jssuer, if the issuer has been organized within the past five years;

o  FEach peaeficial owner having the power 1o vote or dispose, or direct the vole or disposition af, 10% or more of a cluss of equity
securinies of the issuer;

e Each execurive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers;
and

¢ _ Bach geners) and managing parter of parmership issuers.

Check Box{es) that Apply: O Promoter [ Beneficial Owner [ Exccutive Officer & Director 5 General and/or

Managing Partner
Fyll Name (Last name first, if individual}
Intercaribbean Services Ltd.
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citco Bmldmg} Wickhams Cay, Road Town Tortola, B, Vol
Check Box(cs) thaz Apply- R Promqmr D Bencﬁclal Dwner i F.xepuuv# Qfﬁcz' ﬂ Gengral ndlor o
" b ‘ ” Mﬁuagmg P%rmcr T

1Name (Lg,s: na.me ﬁrst. zf mdw:dual)

Business or Re:su:lcnce Address (Numbc-r and Scree:t. Cuy, Stw:, ap Code)

Check Box(es) that Apply: EI Pmmotcr D Beueﬁc:la! Owncr D Executive Qfficer O Direcror [ Genera] and/or
Managing Parmer

Full Narme (Last name first, it individoal)

Business or Residence Address (Number and Streer, City, State, Zip Code)

Check'an(es) th‘at Apply:. ' DFrnmom EIBeneﬁcutl aner CﬂE’xecunve. Oﬁfccr a Dn'ecmrﬂ General and/ar - :

" . Managing Parmer
Full Nam: (Last name ﬁrst, 1f mdmdual) A

Busmes=. or Rmdem:e Address (N umber and Su'eet. Cuy. Smm. pr Code)

Check Bux(cs) ths.t Apply a Promotzr D Beneﬁc;al Owner E! Execunve Ofﬁcer [ Director [ General and/or
Managing Pariner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Swreet, City, State, Zip Code)

Check Box(es‘.) that Apply: D»Promoier El aneﬁcml 0wne:r D Exccuuva Ofﬁcer 0 D;rcctox 'O Géperal andlor -
' ‘ Managmg Parmcr X

FuHName(T.astnamef"wSt 1fmdtv1dual) ’

Busmess or Rr.mdencé Addrcss (Nt;mbezr and Stract, Oxry. S;are,

Check BDX(cs) 1hat Apply [ Promoter D Benef’ c:al Owner D Executive Officer T Director [ General and/or
Maunaging Parter

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Cade)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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RN = B, INFORMATION ABOUT OFFERING . =7 e 7 5 e -
i Yes No
1.Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? o &
Answer also in Appendix, Column 2, if filing under ULOE.
2, What is the minimum invesiment that will be accepted from any individual? - $_100,000~
Yes Nu
B 0

3. Does the offering permir joint ownership of a single unie?

4, Funter the informarion requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remunerauon for solicitarion of purchasers in connection with sales of securities in the offering. If a penson 1o
be listed is an associated person or agent of a broker or dealer remstered with the SEC and/or with a stute or stages, list the
name of the broker or dealer. If more than fve (3) persons [0 be 1isted are associated persons of such a broker Or dealer, you

may ser forth the informafion for thar broker or dealer anly.
¥ Administrator may, in its sole discretion, aceept fractional subscriptions.

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

Srares in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or Check indiVIAUAT STAEE) . ove v sttt st sarrre et esagecmeas o TR s R SRR sE SR esE s e as e et is [ Al Spates
[AL) [AK] [AZ] [AR] [CA) [CO] [CT] [DE] (bC) (FL] [GA] tH1) (1D}
(] (IN] {1A] [KS] (Ky]  [LA] (ME] [MD] (MA] [MI] (MN]  [MS]  [MO]
IMT]  [NE] [NV] [NH] [N (NM]  [NY] INC] [ND) [OH] [0K] [OR]  [PA]
[R1] [SC} [SD] [TN] (TX] [UT) [VT] {VA] Wa]  [(Wv] W]} (WY] [PR]
Full Name (Last name fivst, if individual)

N/A

Business or Residence Address (Number and Srreer, Ciry, Suate, Zip Code)
Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicived or Intends to Solicit Purchasers

{Check "All Stares” Of Check IAGiVIUAT STAIEE) .. e creerrre st rrsesre s eresesrsrssssersesseerassrves sessmseesevasmsesessbisssrnsasarenstssens [ All Srares
[AL] [AK] [AZ] [AR] (Ca] [CO] [CT] (DE} (] [FL] (GA] (H1) (1D}
[} (IN] f1A) {KS]) {KY] [LA} IME] [MD] [MA] [MI] [MN]) [MS) [MO]
MT]  [NE] NV] [NH}] N (NM]  [NY] [NC] [ND] (OH] [OK] [OR] [PA]
{RI] {3C] [SD] [TN] [TX] (aT) [VT] (val (WA] fWV] [W1] [wyj {FR]
Full Name (Last name firse, if individual)

N/A

Business or Residence Address (Number and Smreet, City, State, Zip Code)
Name of Associated Broker or Dealer

Srates in Which Person Listed Has Solicited or Intends to Salicit Purchasers

(Check "All States” or check INAIVIGUAL STATES) ..rvvrivmrmrearrereremresesteciestsstsisrrsstrstesssesesesaeseeasoves risasamsescnges sesamerasssastessstsats O All Statzs
[AL] [AK] [AZ] [AR] [Ca) [CO] [CT] {DE] 1DC) {FL] [GA]  [HI] {1D]
[TL} IN| [1A] [KS] [KY] [LA] (ME] MD} [MAa]l  MI [MN]  (M3] MO]
(MT]  [NE] [NV] [NH] (N1} [NM]  [NY] [NC] (ND) (OH] [OK] [OR] [PA]
(R} {8C] [SD] (TN] [TX] [Ur [VT] fval (WA]  [WV]  [W]) (WY] (PR}

(Use blank sheet, or copy and use addirional copies of this sheer, as necessary.)
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C. QFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
|. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0" if answer is "none” or "zero." If the rransacton is an exchange offering,
check this box [ and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.
. Aggregare Amount Alreudy
Type of Security Offering Price Sold
DIEBT cevvrervisirenssnisersesassrsererissarensssesessanmssssasrassssnerasss et st osssrmsumsasssmsnsssasensesasmmstbebbane b sra st st rarereEs $___-0 $__ -0
EQUILY 1rertreniiissssnminissonisnimmmsismimsiesnssissinssenssssnes ssassssesssssanss s resmsssrsssesasansensssnsassnnesoss $ 500,000,000 $.323.,906,100
8 Common O Preferred
Convertible Securities (InclUding WAITANIS) .....covveevveccr s ssasine [} 0- $ -0-
Partnership INTErestS i s s eerene 80 3 -0-
Other (Specify. Yovsronstnavrssnrrtsrereressrinsanasaseagosomsesssmsassessasass 5 - 3 -0-
TOWY s s reravens TR eRen e s g e st et g e casances s $.500,000.000  $323.906,100
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredired and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases, For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregare dollar amount of
their purchases on the toral lines. Enter "Q” if answer is “none” or "zero,”
Aggregite
Number of
DPallar Amount
. Investors of Purchases
AcCredited IMVESIOTS et onsnmseninssimm s s s s sesses sesssspasesess 54 3.323.906.100
Non-aceredited INVESIOTS i..veiicisssise s s ssrsesms oo rsesssssseserens 0 3___:0-
Toral (for filings under Rule 504 0nly) v cnsiemsesrsssmesesssasesssssonssssnssns N/A $___NiA
Answer also in Appendix, Column 4, if filing under ULQE.
3. If ibis filing is for an offering under Rule 504 or 505, enter the informarion requested for all
securiries sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
gior 10 the first sale of securities in this offering. Classify securities by type listed in Pant C -
uestion 1.
, Type of Dallar Amount
Type of offering Sey‘?fmy Sold
RUIE 508 11 vensessrrsan e sssemes oo ree s ettt me s AR RS0 NiA, $__Nia
Remtlation A v cniiinesnsisiesmr s smsessraisni s s s ar s ressars s teasssnerssersee N/A $__N/A
RUIE S04 ..evvevsvsvssscresssessessssssssssssssssss s s s s sesses s sne s sreosros e DA —Na
TOUI 1ttt sbsnass st s e e rs st sta st s ssass st aersepensgasersnpse s arasetsareRsas e R s /L 3 /A
4. a. Fumnish a statement of all expenses in connecrion with the issnance and disribution of the
securiries in this offering. Exclude amouns relating solely to organization expenses of the issuer.
The information may be given a3 subject to furure contingencies. If the amouar of an expenditure
is not known, furnish an estimate and check the box 1o the left of the estimate.
Transfer AZEnUS FEes. vmmrirmmerrrisesrmneemrerrvressaeeens Aeerenrurt eyt et sae e s st ettt enassemenen a s
Printing and Engraving COSTS e irirmmiriuressrersriserssesasssrorsrsassrasse ressensessseeeessesesessesssosasssnsen a s
LBBAL FBES 1evivitetrrirerisianeraesssreressrersestssiosersresiosnesessannserssnnnneessssnesssnnsssresessan R 350000
ACCOURTNZE FEES 11uvvviviiriiviirinriiinierererisrirrrererrerrrrerrressenrraesomeereerrrecraseenrernmenee B s 15000
ENginsering FOos i i ssssnisssnsssstsissrssresrssssesssssesssss A 8
Sales Commissions (specify finders' fees separately) .o, ] 5
Other Expenses (identify) AQMIDISTAIVE ..ovvivviviviiieiieriiieiriieerneeeeisnneiinnereseereeon B 3 10000
= U $ 75.000
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. C. OFFERING PRICE, NUMBER QF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference berween the aggregare offering price given in response 10 Pant C -
Question 1 and roral expenses furnished in response 1o Part C - Question 4.a. This difference is

the “adjusted gross progceeds 1o the issuer.” $.499.925,000
5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed o be used
for each of the purpases shown, If the amaunt for any purpose is not known, furnish an estimate
and check the on to the left of the estimate. The tomal of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.
’ Payments to
Officers, Paymems To
Directors, & Others
Affiliates
SELATIES AN FOOS....cvurtvsrrvarimsasserssersatsarsessessseemseeset v bt asrsn s s vEEss s enserE e ss e b atemn b s s e Rt eare =5 N S
PUTCHASE OF TEAL CSTAIR . 111vrereerererreeceeeeetsesrsssrssirereessresr e yeesanasssasbssse st shsasrscsesastassavaerasmsassossasas Py Os
Purchase, rental or leasing and nstallation of machinery and equipment.............. pevstarsra s 0Bs
Construction or leasing of plant buildings and faCHITES coveerrevermmver e rssrsnsenrieseeress L3 as
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securisies of another issuer Os
PUTSUANL IO 8 MELEEE) vavevrnersrnrnrmrocatoneineessssireesiasaransassvsss st sscaman ctsh 800 0t s v snsrsharnanesrygesesnnes P e
Repayment of indebIedness. .o ettt it sttt esa s s e arin as . Qs
Working capital.....ccuvmieien e e s e A e 3% Qs
Orher (specify): Agquisition of Porrfolio
......................................... D $ E $499 925.000
COIUMNG TOIAIS .o ettt e ss e sorm et e eeecatb e e rRs s RS L ER raT e SR g s sbcse s hmmseeRsRPRAES Os B 5409.925.000
Total Payments Listed (column 101als added) ......cooocumiminiiimiesenimmcnssnisasnsnsenns 5 $499.975.000

D EDERALSIGNATURE . o o

The issuer has duly caused this norice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 303, the
following signarure consurures an undertaking by the issuer o furnish 1 the U.S. Securities apd Exchange Commission, upon wrinen

request of its staff, the information furnished by the issuer to any non-acergdired agraph (b)(2) of Rule 502.

Dare .

2
Issuer (Print or Type) Signailarfe Cl:/lfw ' X 4
r al' DE <1k t \ ' 8 4 ‘l A
MATTERHORN OFFSHORE FUND LIMIT@ }8/  Dittnig SEP 0 o 2004
Name of Signer (Print or Type) & 'Tutle of Sigfief (Print or Tyge) 7
i/ | Director’ef Intercaribbedn Services Ltd., the sole Director of Matterhorn

Offshare Fund Limited

Notes:

(a) This is a consinuous offering of shares in an offshore fund. Figures represent the maximum value of shares offered and 10 be
offered to U.S. investors. '

{b) Because of the continuons nature of this offering, the adjusted gross proceeds 1o the Issuer is esrimared.

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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